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INSTRUMENT  THAT^RAKSFERS  AK  TNTTrwrw  INFORMATION  FROM  ANY 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEA  SF  Electronically  Recorded 

~T    ^  ^w  vrAl3  Chesapeake  Operating,  Inc. 

(No  Surface  Use) 

address  is^H^  ^ners  ,,  LP.  a  Tmw  MM  p^n^io  whose 

,nd.ur^s,eT,^ 

PAGE  13, WTiKPU^^COm^^H^j^^  70  ™AT  CERTAIN  RECORDED  IN  VOLUME  388,0, 

produced  in  association  therewith  (including  geTphys  2l KSw  The  ,e™  i»i      ?aS'  a"  hydrocarbon  substances 

well  as  hydrocarbon  gases.  In  addition  to  the  aboVe-desc rited  E  premises  Seise  SZfl^T  ?UdeS  "f"™' Carb0"  dioxWe  and  other  =°<»merdal  9ases.  as 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the ^  abo^Iscribed  llased  onSS^^SS"?  ,T  T"'  strip$  °r  paroels  °< land  "°w  °r  tereato 
execute  at  Lessee's  request  any  additional  or  supplemental  instrl,ments??a  more  comoteB  or  ?    ,°L  ?  aforementioned  cash  bonus,  Lessor  agrees  to 

the  amount  °'*ny  shut*  royalfies  hereunder,  the^umbe^ 

gas  o'r  ^l£2££Stl2£ are'  i°  So  o^estm'thT,:  T ^S  »«" fr°m     da,e  h""*  3"d " as "»» *«-»» - °» - 

effect  pursuant  to  the  p^re  hereof  P  '  9  q  '  8  lMSed  prem,ses  °r  from  lands  P°oled  ,herewllh  °r      **se  is  otherwise  maintained  in 

Lessee  s  teilurc  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

whien\£  S ^  £2SS  P  T  Un?;  th'S  ,e3Se  Sha"  be  ^  °r  tendered  t0  L6SS0r  °r  t0  LeSS0's  credit  in  at  laser's  address  above  or  its  successors 
checl  ^^^iSSSS^Z^T!9  ,he9ard'eSS  °f  Ch3n9eS  in  the  °WnerShip  0f  said  'and.  Al!  payments  ortenders  may  be  made  in  currency,  or  by 

,«?Lh      l.        pay        f tenders  t0  Lessor  or  t0  the  deP°sit0[V  bV  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 

paySs  hereunder,  Lessor  shall,  at  Lessee  s  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

oremtes  oMands  oZef th^r^^f  fil,  I  ^  *  tTSf  ^  3  WhiCh  iS  inc3pabIe  0f  praducing  in  payin9  c'uantities  (hereinafter  called  "dry  hole")  on  the  leased 
SSS  to  tte S  Si  f  Pr?hdUC^n  Cwtlether  °r  n0t  m  payin9  ^antities>  Permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
^^^£^SS^n^X,iZ^  J     ♦     a,ny  9ove:nmental  *«>  iri       event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 

™  tS  «  f  ^essee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 

^^S^S^S^SSSS^S^!?  fVS  afteP  COm£leti°n  ofkoperations  on  suctl  dry  Me  *  within  90  days  after  such  cessation  of  all  production.  If  at 
Trf^w  „  P  ,   ,'  ?  I1    2  1  me  thereafter-       Iease  IS  n°t  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling  reworkinq  or  anv  other 

n?«2SlH^tS?!nted  t0  °btam  °,f  restore  p^uction  there  from^  ^is  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operat  ons  S  p?oSd °S 
ELSfJfS^,  %  consecutive  days,  and  ,f  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 

^sMSn^Sh^SSfnlT  ?6  PremiSSS,  0?ndS  P°0,ed  thereWitfl"  After  COmpletion  of  3  we"  «Pabte  of  producin9  in  (»y"i  q^antiles  SeSer 

t?%< llSllilte h  t  JSSf!!fmi8eS  °l  /  P°,0'ed  th?*m.  35  3  reasonab'i'  Pmdent  °Perator  wouId  dril1  «n*r  the  same  or  similar  circumstances 
LSri i  rSL-t^lKf^^^^  formations  then  capable  of  produang  ,n  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

Son=^^^  We"  "  W6llS  ,0Cat£d  °n  °ther  ,3nds  n0t  P00led  Th-  sha"  b.  no  covenant  to  drill  explora^ry        or  any 

ripnt^  nre^nlSfla'LhaV! thS  ri9ht  ^  obli9ation  to  P00'  al1  or  any  Part  °f  ^e  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  ali 

depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production  whenever  Lessee  deVms  it  necessaiv  o 

^Zlinl^t  P°h  m9  ^r  an  0l^!'iWhlCh  IS, n0t  3  honzontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 
SSSLT,^,^  e^Sd  640  3ZQS  P  US  3  maXimum  aCreage  toIerance  of  1 0%;  Provided  that  a  !ar9er  ""it  may  be  formed  for  an  oil  well  or  gas  well  ?r  horizontal 
S^^n?^^"^!^"?  °r  den^  th3l may  be  preSCribed  or  permitted  bY  any  governmental  authority  having  jurisdiction  to  do  so.  For le  pu™ 
SrSiS???!9^^  f  ir?  'fh  93f  Ye"  Shf"  h3Ve/he  meanin9S  Prescribe<J  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
feet  or ^  ^rJTS^^Sih"  ^  °f  ,eSS  than  1°°'000  CUbic  feet  per  barrel  and  "9as  weir  means  a  we"  with  ™  inWal  gas^oii  ratio  of  100,000  cubic 

SD%^n^^h^^2L?^U!■  frodUCtl0n  tSSt  TdUCted  mder  normal  pr0ducin9  conditions  usin9  standard  Iease  «P8fia«  fecaifts  or  equivalent  testing 
SSm^ r  ^  ifp  S^SS?  w        P ? I0-  me3nS  an  -?"  We  in  WhiCh  thS  horiZ0ntal  ^P^ent  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
fh^f  fn^v  r    °  tlC°mPetl0n  JPT8  an  0,1  We"  in  WhiCh  016  h0riZ0ntal  comP°nent  of  the  gross  completion  interval  in  the  reservoir  exSeds  the  vertical 
SS  ISJ  T?^9  ltS  P«°"ng  n9h^  hereunder'  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  poolg 
ArlS  f  9  operatons  anywhere  on  3  unit  whictl  inc,udes  311  °r       P3^  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 

^SSSSSSZ  Ev  Si  KiS'STi  TV*  ?S  prodr^n  on  rhich  Lesso's  royalty  is  cateulated  sha" be  that  proportion  of  the  total  unit^ 3*X 

SS^S^n^^^JS^.^  >?  ,?  m4thehmit.b1ears  l°  ^e  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
m^tJS  J  *  ^  063  Sha"  n0t  eXhaust  Lessees  pooling  ri9hts  hereunder,  and  Lessee  shall  have  the  recurring  rlghtbut  not  the  obHgation  to  revise  any 

SS2^oJ!222l1l??n3,0n  °r  "TT  f  J0^'  Sither  bef0re  °r  after  comr"encement  of  production,  in  order  to  conform  to  the  well  spSg^nsSTJS 
?S$S^£S2Z  ^ZX^ZTJS!m  Tn%  ^f0^  °r  t?-C°nf0rm  t0  any  pr0ductive  acrea9e  termination  made  by  such  governmental  authority  In 
iSilT  'w?         ,  L  °f/eCOrd  a  wntten  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 

^SiSSSZ^^^^'^f1"1"},  ihf-  Unit  b/  VirtUe  °f  SUdl  reViSi°n' the  pr0portion  0f  unit  production  on  wflicn  ro^5  are  PaVable  heSnffilS hereafter 
S?JSK  ?Y'  l" the  absence  of  Production  ,n  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 

a  wntten  declaration  descnbmg  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

of  the  liJSSrSS  nHaihHa^i[,thmine^eSia!f  J"  a",°r  a?  °f  the  Ieased  premises' the  ^t^3  and  shut-iri  r°yalties  Pavab,e  hereunder  for  any  well  on  any  part 
ZS^SSS  SmisesP  Sha!'  be  redUCed  t0  thS  pr°POrti0n  th3t  LeSSOfS  intereSt  in  such  part  of  *e  leased  premises  faears  to  the  full  mineral  estote  in 

ri„h(=8 'a?!lI?Bf  °f  f  Jer  Le5oruor  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
SnLhin  Slffl?*       PfT sHhereunder  shal!  e*end  to  their  respective  heirs,  devisees,  executors,  administrators,  succesJrs  and  assigns7  K1Sg?S,£«o5 
,         f  t     ,S  erehctof /educing  he  nghts  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessel  until  60  days 
after  Lessee  has  been  furmshed  the  ongmal  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
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separately  in  proportion  to  the  interim each  ownTTf  TSsS^SXT.^  *        perS°nS  °r  t0        =t  *  ^ 

ansing  witt  respect  to  the  transferred  interest,  and  Sure  rf%1SJ^to1^^^lSA,n  ^  "i**  Lessee  sha"  be  re,ieved  obSSSStef 
Lessee  wfti  respect  to  any  interest  not  so  transferred.  If  Lessee  SSs  a  Si?r  mdSdt  S  n  "f*  reSpect  t0  tfie  ^^ferred  interest  shall  not  affect  the  S 
payortendershut-in  royalties  hereunder  shall  be  divided  between  KtSt^^|Wta,  ^  3rea  oove,Bd  by  ***  ,ease-  *e  ™8a*S  to 
9.  Lessee  may,  at  any  time  and  from  time  totime,  deliver  to  Lessor  or  fite  of  Sri  ^rinf  n  ",et  3Crea9e  interest  in  ftis  lease  then  neld  by  each. 

If  Lessee  releases  aN  or  an  undivided  interest  in  less  than  all  of  the  area  c^^^^^^^l^?^ns  ,hte^fter,f  ™ng  with  respect  to  the  interest  so  released, 
in  accordance  with  the  net  acreage  interest  retained  hereunder  V'         S  ob[l9atlon  to  m  or  tender  shut-in  royalties  shall  be  proportionately  reduced 

primary"  anXP»  SK?"  *!  W  hn*  ^  »  ^  «'  * 

reasonably  necessary  for  such  purposes,  including  but  not  limited  to  glophysLl  opSatns  S?dri!n?2  ^  °Perati0rlS  0n  the  leased  premises  as 

tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone ^  S^t^  and  l^  tr^  ^  con^trL,ctio,1  arld  °f  roads,  canals,  pipelines, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations  free  of  cZ  S,  ^  ™  f  ^S68  deemed  necessary  ^  Lessee  to  discover,  produce 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  6»f^a^^Tni&^mX^  an.*cr  T  substances  P™**«i  °n  the  leased  premises 

S^Sf  3PP,hy-  W°  thS  6ntire  leased  P^i^s  described  in  pSS^f^^SSS^S^S^  "        ^'f  the  anCi"ary  ^  8"*** 

other  lands  in  wh:ch  Lessor  now  or  hereafter  has  authority  to  grant  such i  riqhts ~in ,  the  vSiN%  th^flS  ^  ,°r  °ther  part,aI  temi™*°"  of  this  lease;  and  <b)  to  any 

wnting,  Lessee  shall  bury  its  pipelines  below  ordinary  pEw  depth  m  nutated  lands  N^?£ii1?!lS7,'8eS  *  ,a?s  P°°led  therewith-  men  bv  Lessor  in 

premises  or  other  lands  used  by  Lessee  hereunder,  wiihout  Le^S^andT^  sha  I  Si£S?  ^k2?  fram  any  houSe  or  bam  now  °«  **  '«sed 
now  on  the  leased  premises  or  such  other  lands,  and  to  commer<S^r2nd^nTZ^S£^^^b!!, '?  opefations  to  buiIdin9s  other  improvements 
equipment  and  materials,  including  well  casing,  from  the  leased  ptBSat^wZS^lS^^^^L  Stf''        the  ri9ht  at  an*  fime  t0  remove  its  fixtures. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied  shall  beZSS^!?^S,         f   6  °P  W]th,n  a  reasonable  «"«  thereafter, 
having  junsdiction  including  restrictions  on  the  drilling  and  pSS  ^ 

production  or  other  operations  are  prevented  or  delayed  by  such  laws  rutes  eauLtions  ^£?JS&?£rfler  f bstances  covered  hereby.  When  drilling,  reworking, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  J^'^^^^  ^ZZS  «S5 ?  t0  obtai"  necessafy  Permits,  equipment,  services,  material 
obtain  a  satisfactory  market  for  production  or  failure  of  purihase^Se^^tftSStS  nrS  ^  '  msurrectl0n.  *****  °r  labor  disputes,  or  by  inability  to 
control,  this  lease  shall  not  terminate  because  of  such  prevention  J  Xl?y  and  5  LesseeSon  thflfS  ?  s°f  by  °ther  not  r^onably  within  Lessee's 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants of  ftfe  leasfwS ^drill  nT'nmdKn  .   ^  prevetnton  or  delav  sha11     added  to  the  term  hereof. 

12.  in  the  event  that  Lessor,  during  the  primary  term  of  this  lease rS«^ S  p^d^on  or  othe.r  operations  are  so  prevented,  delayed  or  interrupted. 
Lessor  a  lease  covering  any  or  all  of  m f  substances  Sred  % •^S^o^Tj^^^  Tf^^  ^  any  ^  offerin* t0  ptJrcha"e  from 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  i ^  witing TsaS I  offerlmmed  atelv  inSnn  n*T*  r^T^  het&n'  with  the  ,ease  becomin9  effective  uP°n 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee  for  a  plSdof  SnSZ ^SSSSS  S?**  ,e  ^e  ™£  aMTGSS  °f  the  °fferor'  *e  price  offered 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  th^ Toffer  at  the  o^Zc Si^n^S^  ^a"  have  016  prior  and  preferred  ri9ht  and  °P^"  to 

13.  No  litigation  shall  be  initiated  by  Lessor  wim  respect  to  anv  breach Tor hv  i  «S  9h   Sterns  and  condrtions  specified  in  the  offer. 

written  notice  fully  describing  the  breach*  defauHn^ iSSfcSy  7\^S^^iSZJ!S,^Si^l  3  ^  V  'eaSt  90  days  after  Lessor  has  9iven  L^see 
there  is  a  final  judicial  determination  that  a  breach  or  defsMuZooa^^^S^V^S^  r  '  T?-"1  ^  per'°d-  ln  the  event  the  matter  is  lili9ated  and 
time  after  said  judicial  determination  to  remedy  the  breach  or  d^tSSd  l£e^  ?o  do  so  ^  °f  ,n  P3ft  m,eSS  UsSee  is  given  a  enable 

ease^nfu^  and  assigns,  a  perpetual  subsurface  we,l  bore 

situated  on  other  tracts  of  land  and  which  are  not  intended UoTveL  h?  fr0m  °"  or  ^\wteiis  *e  surface  locations  of  which  are 

other  benefit  Such  subsurface  well  bore  easements  shall  rS^iS^f^iS^^^  3nd  from  which  Lessor  ^  bave  np       to  royalty  or 

mort  a^sTSnsTx?^^  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes. 

whom  payment  is  made,  and,  in  ^mJ^^^S^^SS^StA  J^^T^^rJ^  ^"  *  !SbT9?ted  t0  the  rightS  of  016  party  to 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  m  lZ^^^^^^f^T  °^-ItieS  oX^se  to  Le^r  hereunder.  In  the  event 

Lessee  has  been  furnished  satisfactory  evidence  Such  claim  has  bten  resoTved  P  *  *****      ShutHn  royaltieS  hereunder'  without  interest'  until 

operetions"0^5^"9  l°  ^  ,n  this  lease'  Lessee  shaI1  ^  *™  ^         to  use  the  surface  of  the  leased  premises  for  driiling  or  other 

jasS^^SSl^SiSST^  eT 01  .wiich  is  deemed  an  original  and  a" of  whici1  only       one  ori9ina!- 

LESSOR  (WHETHER  ONE  OR  MORE) 


By:  Shawn  Coker  By. 
As:  Manager  of  RSB  Realty  Investment,  LLC,  general 
partner  of  NPOT  Partners  I,  LP.,  a  Texas  limited 
partnership 


ACKNOWLEDGMENT 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the  ^  day  oftSSXy .  201 1 ,  by:  Shawn  Coker.  as  manager  of  RSB  Realty 

Investment,  LLC,,  as  general  partner  of  NPOT  Partners  I.  LP.,  a  Texas  lirrnlid  partnership  on  behalf  nf  said 
partnership.  


Ml*""tft     

,      T0BY  LOCKWOOD 

>  •  *  ^|  Notary  Public,  State  of  Texas 

My  Commission  Expires 
April  28,  2014 


Notary  Public,  Sta&^TeXaS 


Notary's  name  (printeaTT^ 
Notary's  commission  expires:  ^s^i^  ^f^^^i^. 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the 


_day  of . 


.,  2011,  by: 


Notary  Public,  State  of  

Notary's  name  (printed): 
Notary's  commission  expires: 


